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SECTION E
SECTION E APPLIES IF THE PRICE OF THIS CONTRACT EXCEEDS $100,000

E.1 FAR 52.203-12 LIMITATION ON PAYMENTS TO
INFLUENCE CERTAIN FEDERAL TRANSACTIONS (JAN
1990)

(a) Definitions.
"Agency" as used in this clause, means executive agency as

defined in 2.101.

"Covered Federal action," as used in this clause, means any
of the following Federal actions:

(a) The awarding of any Federal contract.
(b) The making of any Federal grant.
(c) The making of any Federal loan.
(d) The entering into of any cooperative agreement.
(e) The extension, continuation, renewal, amendment, or

modification of any Federal contract, grant, loan, or cooperative
agreement.

(f) The contract award.

"Indian tribe" and "tribal organization" as used in this
clause, have the meaning provided in section 4 of the Indian Self-
Determination and Education Assistance Act (25 U.S.C. 450B) and
include Alaskan natives.

"Influencing or attempting to influence," as used in this
clause, means making, with the intent to influence, any
communication to or appearance before an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with any
covered Federal action.

"Local government," as used in this clause, means a  unit
of government in a State and, if chartered, established, or otherwise
recognized by a State for the performance of a governmental duty,
including a local public authority, a special district, an intrastate
district, a council of governments, a sponsor group representative
organization, and any other instrumentality of a local government.

"Officer or employee of an agency," as used in this clause,
includes the following individuals who are employed by an agency:

(a) An individual who is appointed to a position in the
Government under title 5, United States Code, including a position
under a temporary appointment.

(b) A member of the uniformed services, as defined in
subsection 101(3), title 37, United States Code.

(c) A special Government employee, as defined in section
202, title 18, United States Code.

(d) An individual who is a member of a Federal advisory
committee, as defined by the Federal Advisory Committee Act, title
5, United States Code, appendix 2.

"Person," as used in this clause, means an individual,

corporation, company, association, authority, firm, partnership,
society, State, and local government, regardless of whether such
entity is operated for profit, or not for profit.  This term excludes an
Indian tribe, tribal organization, or any other Indian organization
with respect to expenditures specifically permitted by other Federal
law.

"Reasonable compensation," as used in this clause, means
with respect to a regularly employed officer or employee of any
person, compensation that is consistent with the normal
compensation for such officer or employee for work that is not
furnished to, not funded by, or not furnished in cooperation with the
Federal Government.

"Reasonable payment," as used in this clause, means with
respect to professional and other technical services, a payment in an
amount that is consistent with the amount normally paid for such
services in the private sector.

"Recipient," as used in this clause, includes the Seller and
all Seller’s subcontractors.  This term excludes an Indian tribe, tribal
organization, or any other Indian organization with respect to
expenditures specifically permitted by other Federal law.

"Regularly employed," as used in this clause, means, with
respect to an officer or employee of a person requesting or receiving
a Federal contract, an officer or employee who is employed by such
person for a least 130 working days within 1 year immediately
preceding the date of the submission that initiates agency
consideration of such person for receipt of such contract.  An officer
or employee who is employed by such person for less than 130
working days within 1 year immediately preceding the date of the
submission that initiates agency consideration of such person shall be
considered to be regularly employed as soon as he or she is employed
by such person for 130 working days.

"State," as used in this clause, means a State of the United
States, the District of Columbia, the Commonwealth of Puerto Rico,
a territory or possession of the United States, an agency or
instrumentality of a State, and multi-State, regional, or interstate
entity having governmental duties and powers.

(b) Prohibitions. 

(1) Section 1352 of title 31, United States Code,
among other things, prohibits a recipient of a Federal contract, grant,
loan, or cooperative agreement from using appropriated funds to pay
any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in
connection with any of the following covered Federal actions: the
awarding of any Federal contract; the making of any Federal grant;
the making of any Federal loan, the entering into of any cooperative
agreement; or the modification of any Federal contract, grant, loan, or
cooperative agreement.
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(2) The Act also requires Sellers to furnish a
disclosure if any funds other than Federal appropriated funds
(including profit or fee received under a covered Federal transaction)
have been paid, or will be paid, to any person for influencing or
attempting to influence an officer or employee of any agency, a
Member of Congress, or an officer or employee of Congress, or an
employee of a Member of Congress in connection with a Federal
contract, grant, loan, or cooperative agreement. 

(3) The prohibitions of the Act do not apply
under the following conditions:

(i) Agency and legislative liaison by
own employees.

(A) The prohibition on the
use of appropriated funds, in subparagraph (b)(1) of this clause, does
not apply in the case of a payment of reasonable compensation made
to an officer or employee of a person requesting or receiving a
covered Federal action if the payment is for agency and legislative
liaison activities nor directly related to a covered Federal action.

(B) For purposes of
subdivision (b)(3)(i)(A) of this clause, providing any information
specifically requested by an agency or Congress is permitted at any
time.

(C) The following agency
and legislative liaison activities are permitted at any time where they
are not related to a specific solicitation for any covered Federal
action:

(1) Discussing with
an agency the qualities and characteristics (including individual
demonstrations) of the person’s products or services, conditions or
terms of sale, and service capabilities.

(2) Technical
discussions and other activities regarding the application or
adaptation of the person’s products or services for an agency’s use.

(D) The following agency
and legislative liaison activities are permitted where they are prior to
formal solicitation of any covered Federal action.

(1) Providing any
information not specifically requested by necessary for an agency to
make an informed decision about initiation of a covered Federal
action;

(2) Technical
discussions regarding the preparation of an unsolicited proposal prior
to its official submission; and

(3) Capability
presentations by persons seeking awards from an agency pursuant to
the provisions of the Small Business Act, as amended by Pub. L. 95-
507, and subsequent amendments.

(E) Only those services
expressly authorized by subdivision (b)(3)(i)(A) of this clause are
permitted under this clause.

(ii) Professional and technical services.

(A) The prohibition on the
use of appropriated funds, in subparagraph (b)(1) of this clause, does
not apply in the case of-

(1) A payment of
reasonable compensation made to an officer or employee of a person
requesting or receiving a covered Federal action or an extension,
continuation, renewal, amendment, or modification or a covered
Federal action, if payment is for professional or technical services
rendered directly in the preparation, submission, or negotiation of
any bid, proposal, or application for that Federal action or for
meeting requirements imposed by or pursuant to law as a condition
for receiving that Federal action.

(2) Any reasonable
payment to a person other than an officer or employee of a person
requesting or receiving a covered Federal or an extension,
continuation, renewal, amendment, or modification or a covered
Federal action, if payment is for professional or technical services
rendered directly in the preparation, submission, or negotiation of
any bid, proposal, or application for that Federal action or for
meeting requirements imposed by or pursuant to law as a condition
for receiving that Federal action.  Persons other than officers or
employees of a person requesting or receiving a covered Federal
action include consultants and trade associations.

(B) For purposes of
subdivision (b)(3)(ii)(A) of this clause, "professional and technical
services" shall be limited to advice and analysis directly applying any
professional or technical discipline.  For example, drafting of a legal
document accompanying a bid or proposal by a lawyer is allowable. 
Similarly, technical advice provided by an engineer on the
performance or operational capability of a piece of equipment
rendered directly in the negotiation of a contract is allowable.  
However, communications with the intent to influence made by a
professional (such as a licensed lawyer) or a technical person (such as
a licensed accountant) are not allowable under this section unless
they provided advice and analysis directly applying their professional
or technical expertise and unless the advice or analysis is rendered
directly and solely in the preparation, submission or negotiation of a
covered Federal action.  Thus, for example, communications with the
intent to influence made by a lawyer that do not provided legal
advice or analysis directly and solely related to the legal aspects of
his or her client’s proposal, but generally advocate one proposal over
another are not allowable under this section because the lawyer is not
providing professional legal services.  Similarly communications
with the intent to influence made by an engineer providing an
engineering analysis prior to the preparation or submission of a bid or
proposal are not allowable under this section since the engineer is
providing technical services but not directly in the preparation,
submission, or negotiation of a covered Federal action.

(C) Requirements imposed
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by or pursuant to law as a condition for receiving a covered Federal
award include those required by law or regulation and any other
requirements in the actual award documents.

(D) Only those services
expressly authorized by subdivision (b)(3)(ii)(A)(1) and (2) of this
clause are permitted under this clause.

(E) The reporting
requirements of FAR 3.803(a) shall not apply with respect to
payments of reasonable compensation made to regularly employed
officers or employees of a person.

(c) Disclosure.

(1) The Seller who requests or receives from an
agency a Federal contract shall file with that agency a disclosure
form, OMB Standard Form LLL, Disclosure of Lobbying Activities,
if such person has made or has agreed to make any payment using
nonappropriated funds (to include profits from any covered Federal
action), which would be prohibited under subparagraph (b)(1) of this
clause, if paid for with appropriated funds.

(2) The Seller shall file a disclosure form at the
end of each calendar quarter in which there occurs any event that
materially affects the accuracy of the information contained in any
disclosure form previously filed by such person under subparagraph
(c)(1) of this clause.  An event that materially affects the accuracy of
the information reported includes-

(i) A cumulative increase of $25,000 or
more in the amount paid or expected to be paid for influencing or
attempting to influence a covered Federal action; or

(ii) A change in the person(s) or
individual(s) influencing or attempting to influence a covered Federal
action; or

(iii) A change in the officer(s),
employee(s), or Member(s) contacted to influence or attempt to
influence a covered Federal action.

(3) The Seller shall require the submittal of a
certification, and if required, a disclosure form by any person which
requests or received any subcontract exceeding $100,000 under the
Federal contract.

(4) All subcontractor disclosure forms (but not
certifications) shall be forwarded from tier to tier until received by
Seller.  Seller shall submit all disclosures to FERMCO at the end of
the calendar quarter in which the disclosure form is submitted by the
Seller.  Each subcontractor certification shall be retained in the
contract file of the Seller.

(d) Agreement.  The Seller agrees not to make any
payment prohibited by the clause.

(e) Penalties.

(1) Any person who makes an expenditure
prohibited under paragraph (a) of this clause or who fails to file or
amend the disclosure form to be filed or amended by paragraph (b) of
this clause shall be subject to civil penalties as provided for by 31
U.S.C. 1352.  An imposition of a civil penalty does not prevent
FERMCO from seeking any other remedy that may be applicable.

(2) Sellers may rely without liability on the
representation  made by their subcontractors in the certification and
disclosure form.

(f) Cost allocability.  Nothing in this clause makes
allowable or reasonable any cost which would otherwise be
unallowable or unreasonable.  Conversely, costs made specifically
unallowable by the requirements in this clause will not be made
allowable under any other provision.

E.2 FAR 52.215-22 PRICE REDUCTION FOR DEFECTIVE
COST OR PRICING DATA (JAN 1991)

(a) If any price, including profit or fee, negotiated in
connection with this contract, or any cost reimbursable under this
contract, was increased by any significant amount because (1) the
Seller or a subcontractor furnished cost or pricing data that were not
complete, accurate, and current as certified in its Certificate of
Current Cost or Pricing Data, (2) a Seller or prospective
subcontractor furnished the Seller cost or pricing data that were not
complete, accurate, and current as certified in the Seller’s Certificate
of Current Cost or Pricing Data, or (3) any of these parties furnished
data of any description that were not accurate, the price or cost shall
be reduced accordingly and the contract shall be modified to reflect
the reduction.

(b) Any reduction in the contract price under paragraph (a)
above due to defective data from a prospective Seller that was not
subsequently awarded the subcontract shall be limited to the amount,
plus applicable overhead and profit markup, by which (1) the actual
subcontract or (2) the actual cost to the Seller, if there was no
subcontract, was less than the prospective subcontract cost estimate
submitted by the Seller; provided that the actual subcontract price
was not itself affected by defective cost or pricing data.

(c) (1) If FERMCO determines under paragraph (a)
of this clause that a price or cost reduction should be made, the Seller
agrees not to raise the following matters as a defense:

(i) The Seller or subcontractor was a
sole source supplier or otherwise was in a superior bargaining
position and thus the price of the contract would not have been
modified even if accurate, complete, and current cost or pricing data
had been submitted.

 (ii) FERMCO should have known that
the cost or pricing data in issue were defective even though the Seller
or subcontractor took no affirmative action to bring the character of
the data to the attention of FERMCO.

(iii) The contract was based on an
agreement about the total cost of the contract and there was no
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agreement about the cost of each item procured under the contract.

(iv) The Seller or subcontractor did not
submit a Certificate of Current Cost or Pricing Data.

(2) (i) Except as prohibited by subdivision
(c)(2)(ii) of this clause, an offset in an amount determined
appropriate by FERMCO based upon the facts shall be allowed
against the amount of a contract price reduction if-

(A) The Seller certifies to
FERMCO that, to the best of the Seller’s knowledge and belief, the
Seller is entitled to the offset in the amount requested; and

(B) The Seller proves that the
cost or pricing data were available before the date of agreement on
the price of the contract (or price of the modification) and that the
data were not submitted before such date.

(ii) An offset shall not be allowed if-

(A) The understated data was
known by the Seller to be understated when the Certificate of Current
Cost or Pricing Data was signed; or

(B) FERMCO proves that the
facts demonstrate that the contract price would not have increased in
the amount to be offset even if the available data had been submitted
before the date of agreement on price.

(d) If any reduction in the contract price under this clause
reduces the price of items for which payment was made prior to the
date of the modification reflecting the price reduction, the Seller shall
be liable to and shall pay FERMCO at the time such overpayment is
repaid--

(1) Simple interest on the amount of such
overpayment to be computed from the date(s) of overpayment to the
Seller to the date FERMCO is repaid by the Seller at the applicable
underpayment rate effective for each quarter prescribed by the
Secretary of the Treasury under 26 U.S.C. 6621(A)(2); and

E.3. FAR 52.215-23 PRICE REDUCTION FOR DEFECTIVE
COST OR PRICING DATA-MODIFICATIONS (DEC 1991)

(a) This clause shall become operative only for any
modification to this contract involving a pricing adjustment expected
to exceed $100,000, except that this clause does not apply to any
modification for which the price is-

(1) Based on adequate price competition;

(2) Based on established catalog or market prices
of commercial items sold in substantial quantities to the general
public; or

(3) Set by Law or regulation.

(b) If any price, including profit or fee, negotiated in

connection with any modification under this clause, or any cost
reimbursable under this contract, was increased by any significant
amount because (1) the Seller or a subcontractor furnished cost or
pricing data that were not complete, accurate, and current as certified
in its Certificate of Current Cost or Pricing Data, or (2) a Seller or
prospective subcontractor furnished the Seller cost or pricing data
that were not complete, accurate, and current as certified in the
Seller’s Certificate of Current Cost or Pricing Data, or (3) any of
these parties furnished data of any description that were not accurate,
the price or cost shall be reduced accordingly and the contract shall
be modified to reflect the reduction. This right to a price reduction is
limited to that resulting from defects in data relating to modifications
for which this clause becomes operative under paragraph (a) of this
clause.

(c) Any reduction in the contract price under paragraph (b)
of this clause due to defective data from a prospective subcontractor
that was not subsequently awarded the subcontract shall be limited to
the amount, plus applicable overhead and profit markup, by which
(1) the actual subcontract or (2) the actual cost to the Seller, if there
was no subcontract, was less than the prospective subcontract cost
estimate submitted by the subcontractor; provided, that the actual
subcontract price was not itself affected by defective cost or pricing
data.

(d) (1) If FERMCO determines under paragraph (b)
of this clause that a price or cost reduction should be made, the Seller
agrees not to raise the following matters as a defense:

(i) The Seller or subcontractor was a
sole source supplier or otherwise was in a superior bargaining
position and thus the price of the contract would not have been
modified even if accurate, complete, and current costs or pricing data
had been submitted.

(ii) FERMCO should have known that
the cost or pricing data in issue were defective even though the Seller
or subcontractor took no affirmative action to bring the character of
the data to the attention of FERMCO.

(iii) The contract was based on an
agreement about the total cost of the contract and there was no
agreement about the cost of each item procured under the contract.

(iv) The Seller or subcontractor did not
submit a Certificate of Current Cost or Pricing Data.

(2) (i) Except as prohibited by subdivision
(d)(2)(ii) of this clause, an offset in an amount determined
appropriate by FERMCO based upon the facts shall be allowed
against the amount of a contract price reduction if-

(A) The Seller certifies to
FERMCO that, to the best of the Seller’s knowledge and belief, the
Seller is entitled to the offset in the amount requested; and

(B) The Seller proves that the
cost or pricing data were available before the date of agreement on
the price of the contract (or price of the modification) and that the
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data were not submitted before such date.

(ii) An offset shall not be allowed if-

(A) The understated data was
known by the Seller to be understated when the Certificate of Current
Cost or Pricing Data was signed; or

(B) FERMCO proves that the
facts demonstrate that the contract price would not have increased in
the amount to be offset even if the available data had been submitted
before the date of agreement on price.

(e) If any reduction in the contract price under this clause
reduces the price of items for which payment was made prior to the
date of the modification reflecting the price reduction, the Seller shall
be liable to and shall pay FERMCO at the time such overpayment is
repaid-

(1) Simple interest on the amount of such
overpayment to be computed from the date(s) of overpayment to the
Seller to the date FERMCO is repaid by the Seller at the applicable
underpayment rate effective for each quarter prescribed by the
Secretary of the Treasury under 26 U.S.C. 6621 (a)(2)

E.4 FAR 52.215-24 SUBCONTRACTOR COST OR PRICING
DATA (DEC 1991)

(a) Before awarding any subcontract expected to exceed
$100,000, when entered into, or before pricing any Seller
modification involving a pricing adjustment expected to exceed
$100,000, the Seller shall require the Seller’s subcontractor to submit
cost or pricing data (actually or by specific identification in writing),
unless the price is --

(1) Based on adequate price competition;

(2) Based on established catalog or market prices
of commercial items sold in substantial quantities to the general
public; or

(3) Set by law or regulations.

(b) The Seller shall require the Seller’s subcontractor to
certify in substantially the form prescribed in subsection 15.804-4 of
the Federal Acquisition Regulation (FAR) that, to the best of its
knowledge and belief, the data submitted under paragraph (a) of this
clause were accurate, complete, and current as of the date of
agreement on the negotiated price of the subcontract or subcontract
modification.

(c) In each subcontract that exceeds $100,000, when
entered into, the Seller shall insert either--

(1) The substance of this clause, including this
paragraph (c), if paragraph (a) of this clause requires submission of
cost or pricing data for the subcontract; or

(2) The substance of the clause at FAR 52.215-

25, Subcontractor Cost or Pricing Data-Modifications.

E.5 FAR 52.215-25 SUBCONTRACTOR COST OR PRICING
DATA-MODIFICATIONS (DEC 1991)

(a) The requirements of paragraphs (b) and (c) of this
clause shall (1) become operative only for any modification to this
contract involving a pricing adjustment expected to exceed $100,000,
and (2) be limited to such modifications.

(b) Before awarding any subcontract expected to exceed
$100,000, when entered into, or pricing any subcontract modification
involving a pricing adjustment expected to exceed $100,000, the
Seller shall require the Seller’s subcontractor to submit cost or pricing
data (actually or by specific identification in writing), unless the price
is --

(1) Based on adequate price competition;

(2) Based on established catalog or market prices
of commercial items sold in substantial quantities to the general
public; or

(3) Set by law or regulation.

(c) The Seller shall require the subcontractor to certify in
substantially the form prescribed in subsection 15.804-4 of the
Federal Acquisition Regulation (FAR) that, to the best of its
knowledge and belief, the data submitted under paragraph (b) of this
clause were accurate, complete, and  current as of the date of
agreement of the negotiated price of the subcontract or subcontract
modification.

(d) The Seller shall insert the substance of this clause,
including this paragraph (d), in each subcontract that exceeds
$100,000, when entered into.

E.6 FAR 52.223-2 CLEAN AIR AND WATER (APR 1984)

NOTE: This clause applies to this contract only if (a) it is
expected to  exceed $100,000; (b) a facility to be used has been the
subject of a conviction under the applicable portion of the Air Act
(42 U.S.C. 7413(c)(1)) on the Water Act (33 U.S.C. 1319(c)) and is
listed by Environmental Protection Agency (EPA) as a violating
facility; or (c) the acquisition is not exempt under FAR 23.104.

(a) "Air Act," as used in this clause, means the Clean Air
Act (42 U.S.C. 7401, et seq.).

"Clean air standards," as used in this clause means - 

(1) Any enforceable rules, regulations,
guidelines, standards, limitations, orders, controls, prohibitions, work
practices, or other requirements contained in, issued under, or
otherwise adopted under the Air Act or Executive Order 11738;

(2) An applicable implementation plan as
described in section 110(d) of the Air Act (42 U.S.C. 7412(d));
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(3) An approved implementation procedure or
plan under section 111(c) or section 111(d) of the Air Act (42 U.S.C.
7411(c) or (d)); or 

(4) An approved implementation procedure under
section 112(d) of the Air Act (42 U.S.C 7410(d)).

"Clean water standards," as used in this clause, means any
enforceable limitation, control, condition, prohibition, standard, or
other requirement promulgated under the Water Act of contained in a
permit issued to a discharger by the EPA or by a State under an
approved program, as authorized by section 402 of the Water Act (33
U.S.C. 1342), or by local government to ensure compliance with
pretreatment regulations as required by section 307 of the Water Act
(33 U.S.C. 1317).

"Compliance," as used in this clause, means compliance
with --

(1) Clean air or water standards; or

(2) A schedule or plan ordered or approved by a
court of competent jurisdiction, the EPA, or an air or water pollution
control agency under the requirements of the Air Act or Water Act
and related regulations.

"Facility," as used in this clause, means any building,
plant, installation, structure, mine, vessel or other floating craft,
location, or site of operations, owned, leased, or supervised by a
Seller or Seller’s subcontractor, used in the performance of a contract
or subcontract.  When a location or site of operations includes more
than one building, plant, installation, or structure, the entire location
or site shall be deemed a facility except when the Administrator, or a
designee, of the EPA, determines that independent facilities are
collocated in one geographical area.

"Water Act," as used in this clause, means Clean Water Act
(33 U.S.C. 1251, et seq.).

(b) The Seller agrees --

(1) To comply with all the requirements of
section 114 of the Clean Air Act (41 U.S.C. 7414) and section 308 of
the Clean Water Act (33 U.S.C. 1318) relating to inspection,
monitoring, entry, reports, and information, as well as other
requirements specified in section 114 and section 308 of the Air Act
and the Water Act, and all regulations and guidelines issued to
implement those acts before the award of this contract;

(2) That no portion of the work required by this
contract with be performed in a facility listed on the EPA List of
Violating Facilities on the date when this contract was awarded
unless and until the EPA eliminates the name of the facility from the
listing;

(3) To use best efforts to comply with clean air
standards and clean water standards at the facility in which the
contract is being performed; and

(4) To insert the substance of this clause into any
nonexempt subcontract, including this subparagraph (b)(4).
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SECTION F
SECTION F APPLIES IF THE PRICE OF THE CONTRACT EXCEEDS $500,000

F.1 FAR 52.219-9 SMALL BUSINESS AND SMALL
DISADVANTAGED BUSINESS SUBCONTRACTING PLAN
(JAN 1991)

(a) This clause does not apply to small business concerns.

(b) "Commercial product," as used in this clause, means a
product in regular production that is sold in substantial quantities to
the general public and/or industry at established catalog or market
prices.  It also means a product which, in the opinion of FERMCO,
differs only insignificantly from the Seller’s commercial product.

"Subcontract," as used in this clause, means any agreement
(other than one involving an employer-employee relationship)
entered into by FERMCO and Seller or Seller’s subcontractor calling
for supplies or services required for performance of the contract or
subcontract.

(c) The Seller, upon request by FERMCO, shall submit
and negotiate a subcontracting plan, where applicable, which
separately addresses subcontracting with small business concerns and
small disadvantaged business concerns.  If the Seller is submitting an
individual contract plan, the plan must separately address
subcontracting with small business concerns and with small
disadvantaged business concerns with a part for the basic contract
and separate parts for each option (if any).  The plan shall be
included in and made a part of the resultant contract.  The
subcontracting plan shall be negotiated within the time specified by
FERMCO.  Failure to submit and negotiate the subcontracting plan
shall make the Seller ineligible for award of a contract.  

(d) The Seller’s subcontracting plan shall include the
following:

(1) Goals, expressed in terms of percentages of
total planned subcontracting dollars, for the use of small business
concerns and small disadvantaged business concerns as
subcontractors.  The Seller shall include all subcontracts that
contribute to contract performance, and may include a proportionate
share of products and services that are normally allocated as indirect
costs.

(2) A statement of -

(i) Total dollars planned to be
subcontracted;

(ii) Total dollars planned to be
subcontracted to small business concerns; and 

(iii) Total dollars planned to be
subcontracted to small disadvantaged business concerns.

(3) A description of the principal types of
supplies and services to be subcontracted, and an identification of the

types planned for subcontracting to (i) small business concerns and
(ii) small disadvantaged business concerns.

(4) A description of the method used to develop
the subcontracting goals in (1) above.

(5) A description of the method used to identify
potential sources for solicitation purposes (e.g., existing company
source lists, the Procurement Automated Source System (PASS) of
the Small Business Administration, the National Minority Purchasing
Council Vendor Information Service, the Research and Information
Division of the Minority Business Development Agency in the
Department of Commerce, or small and small disadvantaged business
concerns trade associations).  

(6) A statement as to whether or not the Seller
included indirect costs in establishing subcontracting goals, and a
description of the method used to determine the proportionate share
of indirect costs to be incurred with (i) small business concerns and
(ii) small disadvantaged business concerns.

(7) The name of the individual employed by the
Seller who will administer the Seller’s subcontracting program, and a
description of the duties of the individual.

(8) A description of the efforts the Seller will
make to assure that small business concerns and small disadvantaged
business concerns have an equitable opportunity to compete for
subcontracts.

(9) Assurances that the Seller will include the
clause in this contract entitled "Utilization of Small Business
Concerns and Small Disadvantaged Business Concerns" in all
subcontracts that offer further subcontracting opportunities, and that
the Seller will require all subcontractors (except small business
concerns) who receive subcontracts in excess of $500,000
($1,000,000 for construction of any public facility), to adopt a plan
similar to the plan agreed to by the Seller.

(10) Assurances that the Seller will (i) cooperate
in any studies or surveys as may be required, (ii) submit periodic
reports in order to allow FERMCO to determine the extent of
compliance by the Seller with the subcontracting plan, (iii) submit
Standard Form (SF) 294, Subcontracting Report, for individual
contracts, and/or SF 295, Summary Subcontract Report, in
accordance with the instructions on the forms, and (iv) ensure that its
subcontractors agree to submit standard Forms 294 and 295.

(11) A recitation of the types of records the Seller
will maintain to demonstrate procedures that have been adopted to
comply with the requirements and goals in the plan, including
establishing source lists; and a description of its efforts to locate
small and small disadvantaged business concerns and award
subcontracts to them.  The records shall include at least the following
(on a plant-wide or company-wide basis, unless otherwise indicated):
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(i) Source lists, guides, and other data
that identify small and small disadvantaged business concerns.

(ii) Organizations contacted in an
attempt to locate sources that are small or small disadvantaged
business concerns.

(iii) Records on each subcontract
solicitation resulting in an award of more than $100,000, indicating
(A) whether small business concerns were solicited and if not, why
not, (B) whether small disadvantaged business concerns were
solicited and if not, why not, and (C) if applicable, the reason award
was not made to a small business concern.

(iv) Records of any outreach efforts to
contact (A) trade associations, (B) business development
organizations, and (C) conferences and trade fairs to locate small and
small disadvantaged business sources.

(v) Records of internal guidance and
encouragement provided to buyers through (A) workshops, seminars,
training, etc., and (B) monitoring performance to evaluate
compliance with the program’s requirements.

(vi) On a contract-by-contract basis,
records to support award data submitted by the Seller to FERMCO,
including the name, address, and business size of each subcontractor. 
Sellers having company or division-wide annual plans need not
comply with this requirement.

(e) In order to effectively implement this plan to the extent
consistent with efficient contract performance, the Seller shall
perform the following functions:

(1) Assist small business and small disadvantaged
business concerns by arranging solicitations, time for the preparation
of bids, quantities, specifications, and delivery schedules so as to
facilitate the participation by such concerns.  Where the Seller’s lists
of potential small business and small disadvantaged subcontractors
are excessively long, reasonable effort shall be made to give all such
small business concerns an opportunity to compete over a period of
time.

(2) Provide adequate and timely consideration of
the potentialities of small business and small disadvantaged business
concerns in all "make-or-buy" decisions.

(3) Counsel and discuss subcontracting
opportunities with representatives of small and small disadvantaged
business firms.

(4) Provide notice to subcontractors concerning
penalties and remedies for misrepresentations of business status as
small business or small disadvantaged business for the purpose of
obtaining a subcontract that is to be included as part or all of a goal
contained in the Seller’s subcontracting plan.

(f) A master subcontracting plan on a plant or division-
wide basis which contains all the elements required by (d) above,

except goals, may be incorporated by reference as a part of the
subcontracting plan required of the Seller by this clause; provided,
(1) the master plan has been approved, (2) the Seller provides copies
of the approved master plan and evidence of its approval to
FERMCO, and (3) goals and any deviations from the master plan
deemed necessary by FERMCO to satisfy the requirements of this
contract are set forth in the individual subcontracting plan.

(g) (1) If a commercial product is offered, the
subcontracting plan required by this clause may relate to the Seller’s
production generally, for both commercial and noncommercial
products, rather than solely to FERMCO’s contract.  In these cases,
the Seller shall, with the concurrence of FERMCO, submit one
company-wide or division-wide annual plan.

(2) The annual plan shall be reviewed for
approval by DOE through FERMCO which requires a subcontracting
plan during the fiscal year, or by an agency satisfactory to FERMCO.

(3) The approved plan shall remain in effect
during the Seller’s fiscal year for all of the Seller’s commercial
products.

(h) Prior compliance of the Seller with other such
subcontracting plans under previous contracts will be considered by
FERMCO in determining the responsibility of the Seller for award of
the contract.

(i) The failure of the Seller or the
Seller’s subcontractors to comply in good faith with (1) the clause of
this contract entitled "Utilization of Small Business Concerns and
Small Disadvantaged Business Concerns" or (2) an approved plan
required by this clause shall be a material breach of the contract.

F.2 FAR 52.219-16 LIQUIDATED DAMAGES-SMALL
BUSINESS SUBCONTRACTING PLAN (AUG 1989)

(a) "Failure to make a good faith effort to comply with the
subcontracting plan," as used in the clause, means a willful or
intentional failure to perform in accordance with the requirements of
the subcontracting plan approved under the clause in this contract
entitled "Small Business and Small Disadvantaged Business
Subcontracting Plan, " or willful or intentional action to frustrate the
plan.

(b) If, at contract completion, or in the case of a
commercial products plan, at the close of the fiscal year for which the
plan is applicable, the Seller has failed to meet its subcontracting
goals and FERMCO decides in accordance with paragraph (c) of this
clause that the Seller failed to make good faith effort to comply with
its subcontracting plan, established in accordance with the clause in
this contract entitled "Small and Small Disadvantaged Business
Subcontracting Plan," the Seller shall pay FERMCO liquidated
damages in an amount stated.  The amount of damages attributable to
the Seller’s failure to comply shall be an amount equal to the actual
dollar amount by which the Seller failed to achieve each subcontract
goal or, in the case of a commercial products plan, that portion of the
dollar amount allocable to FERMCO contracts by which the Seller
failed to achieve each subcontract goal.
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(c) Before FERMCO makes a final decision that the Seller
has failed to make such good faith effort, FERMCO shall give the
Seller written notice specifying the failure and permitting the Seller
to demonstrate what good faith efforts have been made.  Failure to
respond to the notice may be taken as an admission that no valid
explanation exists.  If, after consideration of all the pertinent data,
FERMCO finds that the Seller failed to make a good faith effort to
comply with the subcontracting plan, FERMCO shall issue a final
decision to that effect and require that the Seller pay FERMCO
liquidated damages as provided in paragraph (b) of this clause.

(d) With respect to commercial products plans, i.e.,
company-wide or division-wide subcontracting plans approved under
paragraph (g) of the clause in this contract entitled "Small Business
and Small Disadvantaged Business Subcontracting Plan," FERMCO,
who originally approved the plan, will exercise the functions under
this clause on behalf of all agencies that awarded contracts covered
by that commercial products plan.

(e) The Seller shall have the right of appeal, under the
clause of this contract entitled "Disputes."

(f) Liquidated damages shall be in addition to any other
remedies that FERMCO may have.

F.3 FAR 52.220-4  LABOR SURPLUS AREA
SUBCONTRACTING PROGRAM (APR 1984)

(a) See the Utilization of Labor Surplus Area Concerns
clause of this contract for applicable definitions.

(b) The Seller agrees to establish and conduct a program to
encourage labor surplus area (LSA) concerns to compete for
subcontracts within their capabilities when the subcontracts are
consistent with the efficient performance of the contract at prices no
higher than obtainable elsewhere.  The Seller shall-

(1) Designate a liaison officer who will (i)
maintain liaison with authorized representatives of the Government
on LSA matters, (ii) supervise compliance with the Utilization of
Labor Surplus Area Concerns clause, and (iii) administer the Seller’s
labor surplus area subcontracting program;

(2) Provide adequate and timely consideration of
the potentialities of LSA concerns in all make-or-buy decisions;

(3) Ensure that LSA concerns have an equitable
opportunity to compete for subcontracts, particularly by arranging
solicitations, time for the preparation of offers, quantities,
specifications, and delivery schedules so as to facilitate the
participation of LSA concerns;

(4) Include the Utilization of Labor Surplus Area
Concerns clause in subcontracts that offer substantial LSA
subcontracting opportunities; and

(5) Maintain records showing (i) the procedures
adopted and (ii) the Seller’s performance, to comply with this clause. 

The records will be kept available for review by the FERMCO until
the expiration of 1 year after the award of this contract, or for such
longer period as may be required by any other clause of this contract
or by applicable law or regulations.

(c) The Seller further agrees to insert in any related
subcontract that may exceed $500,000 and that contains the
Utilization of Labor Surplus Area Concerns clause, terms that
conform substantially to the language of this clause, including this
paragraph (c), and to notify FERMCO of the names of
subcontractors.

F.4 FAR 52.222-28 EQUAL OPPORTUNITY PREAWARD
CLEARANCE OF SUBCONTRACTS (APR 1984)

Notwithstanding the clause entitled "Subcontracting," the
Seller shall not enter into a first-tier subcontract for an estimated or
actual amount of $1 million or more without obtaining in writing
from FERMCO a clearance that the proposed subcontractor is in
compliance with equal opportunity requirements and therefore is
eligible for award.

F.5 FAR 52.230-5  ADMINISTRATION OF COST
ACCOUNTING STANDARDS (AUG 1987)

NOTE:  This clause is applicable only if F.6 or F.7 is applicable.

For the purpose of administering the Cost Accounting
Standards (CAS) requirements under this contract, the Seller shall
take the steps outlined in (a) through (f) of this clause:

(a) Submit to FERMCO a description of any accounting
change, the potential impact of the change on contracts containing a
CAS clause, and if not obviously immaterial, a general dollar
magnitude cost impact analysis of the change which displays the
potential shift of costs between CAS-covered contracts by contract
type (i.e., firm-fixed-price, incentive, cost-plus-fixed-fee, etc.) and
other Seller business activity.  As related to CAS-covered contracts,
the analysis should display the potential impact of funds of the
various Agencies/Departments (i.e., Department of Energy, National
Aeronautics and Space Administration, Army, Navy, Air Force, other
Department of Defense, other Government) as follows:

(1) For any change in cost accounting practices
required to comply with a new CAS in accordance with
subparagraphs (a)(3) and subdivision (a)(4)(i) of the CAS clause,
within 60 days (or such other date as may be mutually agreed to) after
award of a contract requiring this change.

(2) For any change in cost accounting practices
proposed in accordance with subdivision (a)(4)(ii) or (a)(4)(iii) of the
CAS clause or with subparagraph (a)(3) of the Disclosure and
Consistency of Cost Accounting Practices clause, not less than 60
days (or such other date as may be mutually agreed to) before the
effective date of the proposed change.

(3) For any failure to comply with an applicable
CAS or to follow a disclosed practice as contemplated by
subparagraph (a)(5) of the CAS clause or by subparagraph (a)(4) of
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the Disclosure and Consistency of Cost Accounting Practices clause,
within 60 days (or such other date as may be mutually agreed to) after
the date of agreement of noncompliance by the Seller.

(b) Submit a cost impact proposal in the form and manner
specified by FERMCO within 60 days (or such other date as may be
mutually agreed to) after the date of determination of the adequacy
and compliance of a change submitted pursuant to paragraph (a) of
this clause.  If the cost impact proposal is not submitted within the
specified time, or any extension granted by FERMCO, an amount not
to exceed 10 percent of each payment made after that date may be
withheld until such time as a proposal has been provided in the form
and manner specified by FERMCO.

(c) Agree to appropriate contract and subcontract
amendments to reflect adjustments established in accordance with
subparagraphs (a)(4) and (a)(5) of the CAS clause or with
subparagraphs (a)(3), (a)(4), of the CAS Disclosure and Consistency
of Cost Accounting Practices clause.

(d) For all subcontracts subject either to the CAS clause or
to the Disclosure and Consistency of Cost Accounting Practices
clause --

(1) So state in the body of the subcontract, in the
letter of award, or in both (self-deleting clauses shall not be used);
and

(2) Include the substance of this clause in all
negotiated subcontracts.  In addition, within 30 days after award of
the subcontract, submit the following information to the Seller’s
cognizant contract administration office for transmittal to the contract
administration office cognizant of the subcontractor’s facility:

(i)  Subcontractor’s name and
subcontract number.

(ii) Dollar amount and date of award.

(iii)  Name of Seller making the award.

(iv)  Any changes the subcontractor has
made or proposes to make to accounting practices that affect
contracts or subcontracts containing the CAS clause or Disclosure
and Consistency of Cost Accounting Practices clause, unless these
changes have already been reported.  If award of the subcontract
results in making one or more CAS effective for the first time, this
fact shall also be reported.

(e) Notify FERMCO in writing of any adjustments
required to subcontracts under this contract and agree to an
adjustment, based on them, to this Seller’s price or estimated cost and
fee.  This notice is due within 30 days after proposed subcontract
adjustments are received and shall include a proposal for adjusting
the higher tier subcontract or the contract appropriately.

(f) For subcontracts containing the CAS clause, require the
subcontractor to comply with all Standards in effect on the date of

award or of final agreement on price, as shown on the subcontractor’s
signed Certificate of Current Cost or Pricing Data, whichever is
earlier.

F.6 FAR 52.230-2 (48CFR 9903.210-4) COST ACCOUNTING
STANDARDS (CAS) (APR 1991)

NOTE:  This clause is applicable to negotiated contracts unless
exempted under 48 CFR 9903.201-1.

(a) Unless the contract is exempt under 9903.201-1 and
9903.201-2, the provisions of 9903 are incorporated herein by
reference and the Seller in connection with this contract, shall--

(1) (CAS-covered Contracts Only) By submission
of a Disclosure Statement, disclose in writing the Seller’s cost
accounting practices as required by 9903.202-1 through 9903.202-5
including methods of distinguishing direct costs from indirect costs
and the basis used for allocating indirect costs. The practices
disclosed for this contract shall be the same as the practices currently
disclosed and applied on all other contracts and subcontracts being
performed by the Seller and which contain a Cost Accounting
Standards (CAS) clause.  If the Seller has notified FERMCO that the
Disclosure Statement contains trade secrets, and commercial or
financial information which is privileged and confidential, the
disclosure Statement shall be protected and shall not be released
outside of FERMCO or the Government.

(2) Follow consistently the Seller’s cost
accounting practices in accumulating and reporting contract
performance cost data concerning this contract.  If any change in cost
accounting practices is made for the purposes of any contract or
subcontract subject to CAS requirements, the change must be applied
prospectively to this contract, and the Disclosure Statement must be
amended accordingly.  If the contract price or cost allowance of this
contract is affected by such changes, adjustment shall be made in
accordance with subparagraph (a)(4) or (a)(5) of this clause, as
appropriate.

(3) Comply with all CAS, including any
modifications and interpretations indicated thereto contained in part
9904, in effect on the date of award of this contract or, if the Seller
has submitted cost or pricing data, on the date of final agreement on
price as shown on the Seller’s signed certificate of current cost or
pricing data.  The Seller shall also comply with any CAS (or
modifications to CAS) which hereafter become applicable to a
contract or subcontract of the Seller.  Such compliance shall be
required prospectively from the date of applicability to such contract
or subcontract.

(4) (i)  Agree to an equitable adjustment as
provided in the Changes clause of this contract if the contract cost is
affected by a change which, pursuant to subparagraph (a)(3) of this
clause, the Seller is required to make to the Seller’s established cost
accounting practices.

(ii) Negotiate with FERMCO to
determine the terms and conditions under which a change may be
made to a cost accounting practice, other than a change made under
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other provisions of this subparagraph (a)(4) of this clause; provided
that no agreement may be made under this provision that will
increase costs paid by FERMCO. 

(iii)  When the parties agree to a
change to a cost accounting practice, other than a change under
subparagraph(a)(4)(i) of this clause, negotiate an equitable
adjustment as provided in the Changes clause of this contract.

(5) Agree to an adjustment of the contract price
or cost allowance, as appropriate, if the Seller or a subcontractor fails
to comply with an applicable Cost Accounting Standard or to follow
any cost accounting practice consistently and such failure results in
any increased costs paid by FERMCO. Such adjustment shall provide
for recovery of the increased costs to FERMCO together with interest
thereon computed at the annual rate established under section 6621
of the Internal Revenue Code of 1986 (26 U.S.C. 6621) for such
period from the time the adjustment is effected.  In no case shall
FERMCO recover costs greater than the increased cost to FERMCO,
in the aggregate, on the relevant contracts subject to the price
adjustment, unless the Seller made a change in its cost accounting
practices of which it was aware or should have been aware at the time
of price negotiations and which it failed to disclose to FERMCO.

(b) If the parties fail to agree whether the Seller or a
subcontractor has complied with an applicable CAS in Part 9904 or a
CAS rule or regulation in Part 9903 and as to any cost adjustment
demanded by FERMCO, such failure to agree will constitute a
dispute under the Disputes clause of this contract.

(c) The Seller shall permit any authorized representatives
of FERMCO to examine and make copies of any of the contract-
related documents, papers, or records relating to compliance with the
requirements of this clause.

(d) The Seller shall include in all negotiated subcontracts
which the Seller enters into, the substance of this clause, except
paragraph (b), and shall require such inclusion in all other
subcontracts, of any tier, including the obligation to comply with all
CAS in effect on the subcontract’s award date or if the subcontractor
has submitted cost or pricing data, on the date of final agreement on
price as shown on the subcontractor’s signed Certificate of Current
Cost or Pricing Data.  This requirement shall apply only to negotiated
subcontracts in excess of $500,000 where the price negotiated is not
based on-

    (l) Established catalog or market prices of commercial items sold
in substantial quantities to the general public; or

    (2) Prices set by law or regulation, and except that the requirement
shall not apply to negotiated contracts or subcontracts otherwise
exempt from the requirement to include a CAS clause as specified in
9903.201-1.

F.7 FAR 52.230-3 (48CFR 9903.201-4C) DISCLOSURE AND
CONSISTENCY OF COST ACCOUNTING PRACTICES (AUG
1992)

NOTE:  This clause is applicable to negotiated contracts unless
exempted under 48 CFR 9903.201-2 (b) "modified coverage".

      (a) The Seller, in connection with this contract, shall -- 

   (1) Comply with the requirements of 48 CFR,
Subpart 9904.401.  Consistency in Estimating, Accumulating, and
Reporting Costs, and 48 CFR, Subpart 9904.402.  Consistency in
Allocating Costs Incurred for the Same Purpose, in effect on the date
of award of this contract as indicated in 48 CFR, part 9904.

   (2) (CAS-covered Contracts Only) If it is a
business unit of a company required to submit a Disclosure
Statement, disclose in writing its cost accounting practices as
required by 48 CFR subpart 9903.202-1 through 9903.202-5.  If the
Seller has notified FERMCO or the Contracting Officer that the
Disclosure Statement contains trade secrets and commercial or
financial information which is privileged and confidential, the
Disclosure Statement shall be protected and shall not be released
outside of the Government or FERMCO.

   (3) (i) Follow consistently the Seller’s cost
accounting practices.  A change to such practices may be proposed,
however, by either the Government or the Seller, and the Seller
agrees to negotiate with FERMCO or the Contracting Officer the
terms and conditions under which a change may be made. After the
terms and conditions under which the change is to be made have been
agreed to, the change must be applied prospectively to this contract,
and the Disclosure Statement, if affected, must be amended
accordingly.

        (ii) The Seller shall, when the parties agree to
a change to a cost accounting practice and the Contracting Officer
has made the finding required in CFR, subpart 9903.201-6(b), that
the change is desirable and not detrimental to the interests of the
Government, negotiate an equitable adjustment as provided in the
Changes clause of this contract. In the absence of the required
finding, no agreement may be made under this contract clause that
will increase costs paid by FERMCO.

   (4) Agree to an adjustment of the contract price
or cost allowance, as appropriate, if the Seller or a subcontractor fails
to comply with the applicable CAS or to follow any cost accounting
practice, and such failure results in any increased costs paid by
FERMCO. Such adjustment shall provide for recovery of the
increased costs to FERMCO together with interest thereon computed
at the rate of interest established under the Internal Revenue code of
1986 (26 U.S.C. 6621), from the time the payment by FERMCO was
made to the time the adjustment is effected.

   (b) If the parties fail to agree whether
the Seller has complied with an applicable CAS, rule, or regulation as
specified in 48 CFR, parts 9903 and 9904 and as to any cost
adjustment demanded by FERMCO, such failure to agree will
constitute a dispute under the Disputes clause of this contract.
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   (c) The Seller shall permit any
authorized representatives of the government to examine and make
copies of any documents, papers, and records relating to compliance
with the requirements of this clause.

   (d) The Seller shall include in all negotiated subcontracts,
which the Seller enters into, the substance of this clause, except
paragraph (b), and shall require such inclusion in all other
subcontracts of any tier, except that --

   (1) If the subcontract is awarded to a business
unit which pursuant to 48 CFR, subpart 9903.201 is required to
follow all CAS, the clause entitled "Cost Accounting Standards," set
forth in FAR 52.230-2, shall be inserted in lieu of this clause; or

   (2) This requirement shall apply only to
negotiated subcontracts in excess of $500,000 where the price
negotiated is not based on --

   (i) Established catalog or market prices
of commercial items sold in substantial quantities to the general
public; or

   (ii) Price set by law or regulation; or

   (3) The requirement shall not apply to negotiated
subcontracts otherwise exempt from the requirement to include a
CAS clause as specified in 48 CFR, Subpart 9903.201-1.


